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MEt-IWG OF THE BXECUnVE COMMITTEE 
ULUCOIK. 



bul could not slay, and thai Messrs. CuHcitoii, Joyce, and McCauon were unable lo 
s of Sepeemtwr 30. 1998, tic Company had 315,639 slwcs of CqiHal Stock issued and 



distributed wilh Ihe Preliminaiy Agenda. Hearing no chan 

RESOrVED; "llial ihc Minutes of the Execmive Committee Mwting ofNov! 
I9»8, as disllibutcd with the Agenda for this meeting, be and h 



USDC 0105335 



4*/f I 
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seconded, ihc foUowmg rc! 






WHEREAS. Mmagmon recommends holding Iht Annual Stocklolder M«ling on m ay 
IB. 1999 .. Ihe Washinglon Court Hold in W.shing»n, D.C. The By-law, of ULLICO Inc. 
sprcift that the Stockholdera shall meet annually during the month of April or on such ottier dale 
and at such place to the Surte of Mao'land, ot in any other place, as shall be selected by the 
Executive Committee. Therefoie,beit 

RESOLVED: "That the Annual StocWiddei Me«ing be held on May 1 8, 1999, Bl 3 p.m. 



In preparation for the Anmial Meeting it is necessary to appou 
C^ittL" On raoliln My nmde and seconded, the following resolution was mranimously 
adopted: 

WHEREAS, it is necessary to appoint a Nominating Committee to nominate Candida^ 
for election as Diiecloti at the Annual MecUng of Stockholders to be held May 18, 1999; 
Therefore, be it 

t aNominating Committee consistiiig of John E. Cullcrton, Joseph F. 






on at the Annual MeeUng of Stockholders to be held May 18, 1999 



RESOLVED: "Thai a Prony Committee consisting of Joseph F. MaloiKy. James J. 
Norton, and -William H. Wynn be hereby qjpointcd. with the Commmee 
to have fiiU power of substitution in the event mOTber or merBbers of the 
Committee becoine(s) unable to serve." 

Tbc (3iaimian noted thai Mr. McCation is being added to the i 
Committee, which would now give the Company one mote '' 

On motion duly made and seconded, the followii 
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hat an Audit Commiltce consisling of Mi 
nn 1. Bajry, Bill J. Casstevens. Douglas J. McCanMi, M 
F. Wtsl be hereby ap ' " ■-• ■^- ^^^— 







progjaras, and agreements relating to compcmalion, whether ( 
except as provided in Section 2^1 1(W of the MarylMic 
deleitmnation of any matter affecting his own compensation." 



Tbe Oiaiimaij announced that armuatly the Committee rw 
Cenified Public Accoiml. Coopers and Lybrand, now PricewateihouseCoopere, vnts used in this 
capacity for the post two years and performed satisfactorily. Mr. Gcorgilie asked for a motion 
to leeommend them again to the stockholders. On motion duly made and seconded, the foltowing 
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RESOLVED: "That PiicewalcihouseCoopers be recommended ti 
Director and StockhoWeis at the Annual Meeting 

Company for Uk fiscal year ending DccenAcr 31 . 1 999.' 

The Chaiiman then reported that three additional items were plac< 



loULLICOlnc. The Note, w 
; due at year-end 1999. OnnK 
jinously adopted: 



WHEftEAS, in 1993 this Comioitlcc a 
fimding Thomappk, Inc. ("Thomapple") and xb 
Inc. ("AMIC"). The amount of the loan was 



RESOLVED "That the Promissory N< 



FURTHER 

RESOLVED:" That the officers of the Corporation be, and each of them hereby is, 
atithoiized, directed and empowered on hehalf of the Cotporation to 
execute any and all other actions \*ich may be necessary or dcsiiaWe to 
en«toate the transaction approved by the foregoing Resolution and theii 
acts and deeds in so doing shall be condurively presraned to be the acta 
and deeds of the Coiporation." 

The second a*BUonal item the Chahman discussed was a new Six Million Five Himdie* 
usand Dollar ($«,500,000) loan to MRCo, Inc. The Chaitman noted that the J6.5 million vril 



Case 1:06-cv-01388-RJL Document14-7 Filed 05/29/2007 Page8of22 



I reminded Ibe Committee thai Unancial Freedom was established in 1996 to 
markcl pcnnration wc had hoped for, and lire reveisc mongagc market is going 



anrnnd S200 million- Most of the fitancmg is comiiig Ihrough ING, a Dutch-based insurer, and 
Centre Solutions in the fom of a surety contract In addition, wc netd to itoid K.5 million in 
equily for Financial Freedom Ihiough MRCo, and financial Freedom will be bonowing $3 
million as debt for future capital needs. Mr. Steed described this as a very favorable leveraged 



and VK think more favorable to seniors than our competitors. 
Mr. CaittbJllo did point out that Financial Freedom 

competitor Metropolitan. The two suits against Tn 

by the San Mateo County Anomey, while the suit against Financial Fn 

Corporation and our subsidiaries appears to be a parallel action brought 

reputation. Mr. Steed pointed out that our business bad received favon 
National Council of Senior Citizens and from various govemnicnt agencies 

On motion duly made, and seconded, the following resolutions were unanimously adopted: 

WHEREAS , manaBcmeiil of Financial Fieedom is in the Roal stages of evaluatiog and 
negotiating sn acquisilion of a mongagc portfolio comprised of over 2,800 loans. The form of the 
aojuisition will be a slock ptncbase of Tiansamerica HomcFiret, a subsidiiiiy of the Transaraerica 
group. ThetoIalpiiceisapproxiinately$202.5mJllion,ofwhicJi$I96Biillioaistoberinaiiced 
fi^om outside sources. An additional J6.S million is being asked of ULLICO Inc. (the 
"Coipoialion"), and there will be an additional $3 million bonrowtd from an ottUide source, 
currently Screen Gems, to complete the finaaqing of both this acquisition and the fiiture 
operations of Financial Frea^om; and 



USPC010W9 
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WHEREAS. MRCo, Inc. ("MRCo") and Fiiuncial Fretdora's raanagcmcnl is asking 
UU.1CO lo lend S6.5 million lo MRCo on the surae tcros as ntgotialtd with Ihe oinside lender, 
which will be lending J3 niiUion to Financial Freedom, subject lo final documeniaiioii and ictms. 
MRCo will then invest the S6.5 million leceived firom the Coiporation in Financial Freedom and 
receive preferred stock t<) represent this additional investment in the Corporation's subsidiary. 

RESOLVED: That the Chairman, President, md Chief Bteculive Officer is authorized 



hat the oSictrs of the Coiporation be, and each of them hereby 
Ihorized, directed and empowered on behalf of the Corporation 

"ectuate the transaction approved by the foregoing Resolution and ti 
3 and deeds in so doing shall be conclusively presumed lo be the a 
i deeds of the Coiporation." 



favor of the company that issues bonds and acts as surety to oi 

Mr. Luce spoke aboirt the new contracts with the HERE local in Atlantic City, New 
Jersey. This Local has J2,500 membcis and approximately 38,000 participants in their benefit 

current carrier. The bond is being asked because the Fund wanted an assurance that ULUCARE 

negotiated with ten hospitals. The fee for the perfoHnancc bond was Thirty-Seven Thousand 
dollars (137,500) annually and we anUcipated this boat will only be required until tfK conttacis 
are actually signed with the hospitals 



WHEREAS. Fidelity Deposit provides sureties and bonds v*iqh are generally uti 
Ml inVHitoiy of the bonds bear a coUedive exposure of J833,000, and; 
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iiic City, N™ Jersey (ihe "Fund*). S 
n rales with ten (10) area bcpspitais. 
or Life") is party to the conttact »«( 



WHEREAS, the Fund is lajiiring a surety ot J5,0(I0,WK) to sttpport Union Labor Life's 
lieations under this arrangement and Fidelity Depoat is requiring a Geiwral Indeinniiication 
ni ULLICO Inc. 10 support its obligation on all sureties, bonds, etc., before Ikere are any 
ihcr placements. Therefore, be it 

RESOLVKD: "That ULLICO Inc. (the 'Corporation'), as the Indcmniior, on behalf of 
corporation specificaUy designated by it, or any combination of the 

FURTHER 

RESOLVBD: "That the sureties oi bonds, or similar obligations which equal or exceed 
individually the sum of $5,000,000, require approval of the senior officer 
for the specific business area, Ihe Chief Ejiecutive Officer, the Chief 
Financial Officer, and the Chief Legal OfEcer before placement" And be it 



ods, or other obligations subject to Ibc 
General Indemnity Agreenwnt at any time exceed in the aggregate an 
exposure of $1S,000,000, then each subsequent bond, olfaer than those 

and authority, shall require the same approvals as on iiKSvldual bond of 
$5,000,000 or more prior to placefflenl wilh Fidelity and Deposit 
Company of Maryland (FaielityDeposrV)." Andbeii 

FURTHER 

RESOLVED: "That the ofTicera of the Corporation be. and each of them hereby is. 
authorized, directed and empowered on behalf of the Corporation to 
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Thai cwictqdiiig Ihc aotion items for this meMing's Agenda, the Cliainra 
lies), which he planned to discuss during the Executive Scssioit. 



* persons for Oie year 1998, and the Company is 



or Departmem by all Dtrectora who me reqtliird to report under the Landrum OriiBn Ad la 
Mdance with the leqilirements of the Labor Depailraent for fDing Form LM-30. these fonns 
being completed by us md will be fliraished to each Director for filing with the Labor 
Hrtment prior to April 1 , J 999. 

The Chaimian then moved to an Executive Session and delivered his njport (a copy of 
ch is included as an addendum to these minutes). 



USDC 0105342 
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Minuifs of Ihe ULLICO Inc. 

Compensation ConimillM MMting 

May 13, 1999 . lOtOfl A.M. 

Held At 

The Union Labor Life Insurance Compan; 
Home Onice Building 
Washington, D.C. 



Mj. Grclle noted ihai each year we do a compctiiive survey to compare our salary plans to 

one-ienih of a percem frora 1998 and ihai ihe grades would each be adjusted by 3* to keef 
coraneuuve with ihe other local indusu^. A question was asked about how the 4.3% is appi; 
that spreads it among as many people as possible 



Mi. Grellc then began discussing a program developed with PriceWaierhouscCoopen to 
reanalyze our salary structure. He noted ihai in past yean Frank Manley created surveys for 
officers and Human Resources did all the survey work and analysis for non-officets, Because of 
this dichotomy a separauon developed between ceitain grades and ranks and overlaps in others -- 
the program was no longer consistent. PticeWateThouseCoopers has been hired to review all jobs 
and reach conclusions as to the nature of the work done and appropriite grading. As they have 
done their survey ihey have agreed lh« Uiere are inconsistencies in the grade and the hope is to 

develop a cleaner gradini system dial has a more pe " '— '• ' ' -" ' 

how incentives arc credited. It is the desire of m"" 
officer levels by job grade or by complexity re\ 

officer meiit incieases and suggested thi 
St we did for non-officers and basically apply the 4.3** pool < 
in grade. It was noted that all salaries are adjusted as of luly 1st. 
cd concerning the pnor discussion. 

Georgine asked Mr. Caiabillo to address the Comminee and he c 



any amounts payable would go to their beneficiary. And in the event of a disability it 
intended that the Company honor its obligation and make future payments under that 
program. And then Mi. Caiabillo also asked the Comminee to provide for normal reuren 
noted that Ihe Company is well aware ai the time of structuring an incentive those ini 
within the group who may be subject to early retirement. It seemed unfair to penalize ther 
denying diem die benefit of a defined long-term incentive program Uiat Is esublisheii for 
of years. There was discussion by the Committee of whether this was equivalent to an a 

incenuve programs which have a multiple year or multiple point payout and which are es 
as to amount before the person eidier suffers death, disability or enjoys normal reurtmc; 
some discussion, the Motion was made and approved. 
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The ne\{ iiem prestmed by Mr Carabillo was discussion of a non-qualified defeired plan. 
The Commiiiee was reminded that last vtar ii tad established a non-qualified deferred plan for the 
Senior Officers And thai proiram had some vet^ special provisions as lo the opticms ihc Seroor 
ManaEcmem wo'iJld now like m*slablisVthe™me' preeram for all elecied officers but for the year 
'1999 "allow only one mvesimeni option at a fixed rate lo simplify managemera, This would be a 
low CO litem consisting essemially of a payroll deduction. In the case of an mcenlive payment it 
»™ld allot people to defer up ,o 100% of any incentive. Whereas in the case of salary we would 
allow iheiii to defer up to 10% of salary. The idea there is because the amount has to be tixcd in 
waTnofcd !h«?Ws%kn'tould b^TeffearatiW^md^ 'in°2a)0 we would make a 

selection of funds available from First National Bank of Maryland, the current Trustee of the non- 
ualified plan so that people could invest in those mumalfun^ through this ^MuaMed Plan and 
?he major burden of th7 accouming wouki be on the Bank. There waa some discussron of this and 
the Comraitlee voted lo approve it unanimously. 

The nesi item for discussion ai lire Meebne was the idea of an offer of slock to Directors 
and Officers It was agreed thai the Chairman would be authorized to make an offer of stock of up 
folw shares p.r.nd^du.1 to .he Officers ar«l Directors ofWlICO I"f ■^'« .ff" *""'<' 'f 
at book value and will be made some time dunng the course of the year 1999 at the Chairman s 



JoseoKA 
Assistant 



■ tarabillo 
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uUjco — 



December 17, 1999 



As we said in an offer of stock made lasl year, the subject of coiporite governance has been 
frecjuenlly debated. The idea is that management and the Board of Dirccto '-■'•' ' •'■"" 



a good idea. If th. 



One aspect of that at ULLICO lias been a conlinuing i 
officers and directors. For many years we did this on a rcgu 

capital, converted those certificates into Class A stock and 
that we have a pool of stock available for resale, we are ret 

The Compensation Committee has authorized us to make available 4,000 shares of stock to each 
member of the Board of Directors of ULLICO Inc. and each of the officers of ULLICO Inc. This is 

sold to you at their book value as set at the Annual Meeting of $53.94 per share. You may buy all 

Over the years I have purchased ULLICO stock whenever il was available, and I intend to 
purchase additional stock at this time. If you wish to do so, please see the form attached. You 
should send the form in the enckised prepaid envelope to Joe Carabillo, Vice President and Chief 

in this opportunity. I look forward to seeing you in the very near futtirc. 



^^&^^ 
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MEETING OF THE EXECUTIVE COMMITTEE 



loujlas J. McCarron 
imcs R M. McNulIy 
imes J. Norton 

rtUiam'H.Wynri 



John F. Gcnllenian 

QTHER? IN ATT 
Joseph A. Carabill 

As of December 3\. 1999, Ihe Company had a toial of 3I5.'I72 shares of Capital Slock. 
1,780,103 shares of Class A Slock, and 133,280 shares of Class B Stock issued and outstanding. 

Class A stock dtir'ing our 1999 repurchase program. 

The action items began with adoption of the Minutes o( our Meeting of February II. 20(X), 



RESOLVED: "Thai the Minutes of Ihe E, 
Meeting of Febroary 11, 2000. as 
Agenda for this meeting, b< 



Motion was made, seconded, and approved, 

NeAl. the Chairman discussed Itic sloe): repurchase for 2000. We have experienced an 
extraordinary gain because of Global Crossings. At year end Global Crossings was Iratfed al $50 per 
share and we had total stockholders equity of $1.2 billion. More recently Global has been trading at 
approximately S33. which means that ULLICO Inc.'s total stockholders equity has declined by over 
30%. Even so - Management is recommending an extraordinary disiribniion to siockholders. This 
resolution authorizes the Company to make a lender for 20% of its outstanding shares. If 100* of 
the shareholders lender, this would result in Ihe repurchase of 1,645,623 shares and Ihe Company 
would pay out to siockholders 1240.32 million. To prolccl the Company this offer is going to be 
conditioned on certain criteria being met. First, Global Ci«ssings must be tniding at no less than $43 
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pany will be^sjillmgr $360 million worth of stock so that after lax we have suffif -em ftntts for 
rhase. Tlie repurchase is further coniliiioiied on two additional possibilities, either 93% o1 






of iransaciion lo repurchase approximately 20% of ihi 
outstanding shares of ULLICO Inc. stock at ai 
approximate cost of $250,000,000 from all holders o 
Capital Stock, Class A, and Class B Stocks with lh< 
repurchase to be effective on November 1st, or as sooi 

conformity with law and regulation." And, it was 



That the repurchase program will be based on "I 
inancials of ULLJCO Inc. The calculation shal 
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of Class A, Class B, and Capiial Siock.' And, ii was 

FURTHER 

RESOLVED: ■That for yeai-md 1999, said calculation esidbHshes a 

FURTHER 

RESOLVED: 'That liie Corporalion recognizes that the form of this 
repurchase may cause individuals subject to laiatior 
10 be subject to ordinary income tax on the gain. Ttie 
Corporation will either offer to increase the n^urchase 



RESOLVED: "Thai 



i*ing the Ewcutive Session the Meeting was adji 
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ULLICO INC. 

TERM SHEET 

STOCK REPURCHASE PROGRAM 



In siihsequeni yeai 



•ovided Global Cros 



urebased $3U,OUO.0O0 bI $27 
J4,296.l89.)0al $28,70 p 
$15,000,000 al $53.94 p«r 

le Company intends to repi 



1, if 93% of 

from any siockhoWer holding \1 
Tcndcre by holders of lOO or few. 



d. has a market value of no 



1 1997 and thcrcafler, 



an 9% of the aggregale voting pc 



Although the 2000 offer would be made for Capital Stock, the Compa 
intends in the future to offer the greater of book value or $25 per share 
repurchase Capital Slock when exercising its right of first reftisal upon i 
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ywr-end siockholdcrs equity of 1.2 billion dollars.- Btji you t 
similar lo wiiai wc discussed in September at our Gteenbrier mi 



iualty and group life and health ( 
liars in costs for that one project. 



an easy prcscntalion, but il is necessaty. 



